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XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)8 


OIL,  GAS  AND  MINERAL  LEASE 


n*^Vi  ftir^r^ r'-ffEilS  lel  5"  Jacob»  ar>a  Theresa  L.  Jacobs,  husband  and  wife,  recorded  thereof  in  Volume  12133  Pane  2131 
a^y  ri?ari^ghte     '  °°Unt*'  and  amendmente  thereof,  including  streets,  easements,  and  al^ 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

descrite^^^  9,1  land> if  anv'  contiguous  or  adjacent  to  or  adjoining  the  land  above 

<b)^  to  vS  K  prescnpbon,  possession  reversion,  after-acquired  title  or  unreported  instrument  or 

rnore  c^XSi  ^  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  nstrument  requested  by  Lessee  for  a 

^b^^^t^^fn^^^^iZ^  pu^e  of  «tem*ino  the  amount  ofany  bonus  or  other  payment  hereuTMJenS  tand 
bethe^uel^  more  °.rJ^  and  theabove  recital  of  acreage  in  any  tract  shall  bedeemedto 

oe  ine  mie  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

 32'  UvSSframSd^  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 

1M  8  ^ 'SsJfflS oSKhS  ft*  T°  de,ive*!^the-SrfdiLof  L?8or' in  the  Pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
^ES^^^S  tSS^&^JSSh  X  ^fka  ft001  ^i'3^'  y  *0™  time  to  ,irne>  at  the  OP*'011  of  Lessee  to  pay  Lessor  the  average 
EhSr  wlPJ^Jz?11?}  ^  P3^.?  suc^.  °" at  the  we"8  as  of  me  daY  ft  s  run  o  the  p  pe  Ine  or  storage  tanks  Lessor'sirrterestin  erther ca<wT 

manufachJre  cfSlcWor otalS^f  miXi^66'  SS^S  lthf  J™01*.0'  ft  .r11'  °£<?>  Lessee  off  said  land  or  in 

of  producing  oil  or  gas,  and 'all  such  wells  are  Shut-in  this  liaaeo  chall  nawarthaiacc 


of  wodurinn  ni  nf  Vini  anH '  «i i  e7 7.1i£  ™  JuT  ■    *u- '  ■ 1  le" "I " 1  wnic"  5?ro  Iana  or  any  portion  tnereot  has  been  poo  ed,  c 
coSucS  on  laid      W  so  SJkJj'Sii  i*T"s  ,ease        ™ertheless.  continue  inforce  as  though  operations  were  being 

LmeeoovSnante and 1  aS^S S^Tn^SS Sin^T'  al£ thereaJer  1,118  "J?*  be  continued  in  force  as  ff  noshut-in  had  occurred 
KrfS fZ^SSl*  5™         to  ^  reasonabte  diligence  to  produce,  utilize,  or  market  the  mneras  capable  of  being  produced  from  said  wells 

Klin^l^^ 

wrv^^P^i?  «Lri?  eas^  ^  K'  alS  803 1  not  06  re^uirecl  to  settle  labor  troub  e  or  to  market  gas  upon  teims  unacceptable  to  Lessee  If  at 
anytime  or  times  after  the  expiration  of  the  pnmary  term,  all  such  wells  are  shut-in  for  a  period  of  ninetvconsec^  Lp 
ttere  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day 'period I  Lessee^aJIpav or  tender  bvchec?  ordrafl tof 
h2!?A?J3RS'' 3  Kum  e^ual  t0  "PfW*  (*1  °°>  for  each  acre  of  land  then  covered  here^  2 
fcf^(he  end  of each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  arvwereaTytnte  leaseis Tb^na^X^n  foSd^/ 
tffi&TSSa  oTOer  slSl  be  made  to  *fl£B!S5  st^^Tp^^tl 

bvLfl^^rtTau^^  rf  the  "4s  wereprpducmg,,  and  may  be  deposited  in  such  bank  as  directed 

thatLeX^P^^KS^^  as     depos'tones,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time 

ISiiSfSfSi^8  ^tenders  shut-in  royalty,  two  or  more  parties  are,  or  cfa  m  to  be,  entitled  to  receive  same  lessee  mav  irv feu of  am ■  othw 
tolLch  ? SSSfSl  &£a2$  *  tender  such  sfiutnn  royalty,  in  the  manner  above  S^S^'^^^'ASSSSSeSS 
LelS deoSS toSSffi&S dlu^^n^rSMSff '  ai^ssee may  !lect.-  pav™n[  hereunder mayYbe madeW^oSl 
HoiffeL  ^Zr2!r *  m        u  or.aeuvered  to  the  party  entitled  to  receive  payment  or  to  a  depos  tory  bank  provided  for  above  on  or  before  the  last 

whde^S 

wnoie  or  in  part,  liability  for  payment  hereunder  shall  resf exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  asto  acreage  owned  by 

anc^^S^J^^S8!^^  i&EL* its  °Ption- t0  P°9' or  u,nifee  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 

SSlSKaSwfi^  50  as  to  estab,ish  units  anWning  not  more  than  80  surface  Set 

E™;  ~H ^fSr^9!  tolerance,  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons  or  existina  units  mav  be  enlaraed  as  to 

iromSaES^^  hydrocarbons  (condensate  .which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 

Sme  ^S^ff^SffS^SS^JS^S^^^JS^  junsd.ct.on.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
reculaTkTS^^t  required  Hf^l  ^.9^™*™*™  wle  or  order  for  the  drilling  or  operation  of  a  well  at  a 

SKed^SSiSr ^ihS^iSSSSSl^/ISX^M i?om  ^  we"  *°  ^ T"^-  Pr  a,ready  drilled,  any  such  unit  rray  be  established  or 

bvorajfl^  ^HKSS  ^  su9^vemmentel  order or mle.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 

3fed5»^Wd$2^  *9  lfor  rec9T<L,ri  ff16  Pl**c  ^ in  "ease  is  recorded.  Such  unit  shall  become 

shaKo^e^^  or  '"struct8  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 

time  e^lS^S^S^Si^S^^^SZ  ,nstJjm.e,3?  are  !?  filed  °Ireco'd-  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
End  or  on  the  StIkS  SS^^h  5  ^J^1  and  ^1  or  after  operations  or  production  has  been  established  either  on  said 

^^SSZS^^k^^^&^J!^6  unit,.°r  on-  othe.r  land  linlt,z^,  the^w*1- A  unil  established  hereunder  shall  be  valid  and  effective 
LffiS^  aLhSSIW  SfLe  may  ^  HSy***  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
fcSv  ^SS^^SSfSSSuS^  T  3?y  P311  °Ul,ch  sha"  06  considered,  for  all  purposes,  except  the  payment  of 

?e%^eSS?  SS  wHhfn "ffi ftH."^  ^  fease-  There*8hSfiB  al  oc^ed  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
minSlroS  ml  S3? ^2?  riiltrwSn*  1?  n Jf?  i e  ,covers  S€Barate  t?cte  Wli^inuthe  unit  that  proportion  of  the  total  production  of  unitized 
separate  S  colSl  hSlL^2Sahl1!lirliase*  °Lur?  operations,  whH^h  the  number  of  surface  acres  in  such  Tand  (or  in  each  such 
considered  fS  Si ISSJSi rSrifSSS,^  liES  ^"h^™  t2*the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
^^ffJSSSSXiS^S!^SS!S&  overnd'n9  «V*y  and  any  other  payments  out  of  production,  to  be  the  entire 

tKX  of ffl ^TSS^^^r^  taSJ'Sl  a!?cated. In  %  manner  as  though  produced  therefrom  uncler  the  terms  of  this  lease. 
STHJtSTr^KdG ItS^I^SKX  ^tS^hrLteTnftroya,ty-  °^  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
S  irW^nd^t  SLSrt  hS  iffiSf!  SSffiJSW  "miS,0^iterm  retiring  production  of  oil  or  gas.  The  formation  of  any thereunder 
Sin  m^S^SSSS^^iiSiS!  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  tease  (including,  without 
DaffS^  ^  *!?  «k^e)  be^^en  parties  owning  interests  in  land  covered  by  this  tease  and 

SS3  WSSS^i^Sfi  %&2^&t23L  SSSS;  ,mpair  the  ^#of  ^f8866  to  retease  38  Provkted  in  Pa^raP"  5  hereof, 

SeTSSwriSS? iSShln  IS?S  a8**?  *ds  ^5 V  a^nil whlle-  ^ere  are  operations  thereon  for  unitized  minerals  unless  alpooted  leases 
r^rdf nthS  mhVr  ^Si™^^-  ^^fjf11^  ^  IS  !P  forSe  Lessee  may  dissolve  any  unit  established  hereunderby  filing  for 
record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 


Swn^i^K  Ul2?  fomK?  *.ay  66  amended.i  [e-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
SSSJ^fS?  thereof  VJ'"9  an  appropnate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  Subfect  to  he 

provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subjed I  thereto  sS  remam^o^ 
SilhSfS  n9W  ornereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  ^SSnmS^S^SSi'l^^ 
orshall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee shall newrKffi^  the rtaht  to 
SS^SSSSS^SS  'n      PS8*? ^  ^  comS!*&  location  of  production  as  herein  pSd  A  used I  in  tte  SSra^TthS 
SSrtSf  fifSSSd I  pSmTses     V  m  *  ownershlp  drfferin9" now  or  h*reafter- ei,her  as  t0  Arties  or  amounts  S>!^xS^A6S£ 

£  iif  ^ee-H1iay  ?  any,time  aPd  torn  time,  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  anv 
part  or  all  of  sari  land  or  of  any  m.neral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations  Is  to  %!^ZaS^SVS&SS! 

anH/£'  ^f^ver  used  in  this  tease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  followinq1  preparing  the  drillsite  location 
f^f^ssroad  drilling. testing,  completing,  reworking,  recompleting, deepening,  sidetracking,  plugging ibS or nHnra^a^l h sSS 

wheTher^ 

7  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessors  water  wells  and  of  oil  and  aas  Droducpd  fmm  *airt  tanri  in  an 
SffiSS^^h  *W  ?e  "9W  «  any time  to  remove  all  machinery  and  fixtu esl plaS fw^s^^iSSSM^^S£ 

and  remove  casing.  No  well  shall  be  dnlled  nearer  than  200  feet  to  the  house  or  barn  now  on  said  land  without  the  conser ilof me  L^sso?  u££Z 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land.  consem  oi  me  Lessor.  Lessee 

^wJLItl6  esta!p  of  anJ  paP*  nerfto.may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon  All  of  the 

• ""Sabons.  and  considerations  of  this  lease  shafextend  to  and  be  binding  upon  the  parties  hereto  thXr^sSces^'  assian? 
and  successive  assigns  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys  oTanv  oart  hereof  howES?  SS' 

Kft  or  *inij?     rights  of  Lessee,  including,  but  notlimited  to,  the 
of  production,  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee  ite  aK^^ra  oT^ISri?  nn 
hXSSZ  ?.!S!Kh  tn.ihe  ^W^P  01  "ft-land  or  of  the  royalties,  or  other  moneys,  or  the  right to  revive  S%SeTSSSw?f^  steH 
teSTiTS  SZ1  thK  lh,en  record  p^er  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such Treoo  d  owS his  orKhcioa 
p^ceof  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported 'by^tSr  o^Ssoffi 
S2S?  SS1^?!?  '^torments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  oTKioT^ 
^il^tpS^U9sStXranscnp^Sr  othe-T  documents  as  shall  be  necessary  in  the  opinion  of  such  imr^o^  to^blish  the  vaHdS  of 
S£h  JX^'S^  such  ^SP*  ^ownerehip  occurs  by  reason  of  the  death  of  the  owner.  Lessee  may  nevertheless  pa^r  tende 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above 

i  ««»LW!MVent  LM  SSOr  <3PnskS£s  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied  Lessor  shall  notlfv 
Lessee  in  writing .setting  out  specifically  in  what  respects  Lessee  has  breached  Sis  contract.  Lessee  shall  then  have  sKy  (60)  dawaftw  recett 
SJiS5taSKiS!?!,p  WfhKh*to  me2-or  <?™mence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor  The Tslrvice  of  said  K  sh^be 

LflS^SSte  ^iSf^^fS^iiSSS1  Sa,d  teasef  for  ^ny  <?use< and  nS  ^uch  acti™  shali  te  brought  untiM Elapse  of  si>^60)  da« 
fEl?  h2LS™k  r$cV>n  Le5see-  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  anv  of  the 
SSLSS?®8  Sha"  ^  2enmed  2?  admission  or  presumption  that  Lessee  has  failecJ  to  perform  all  its  obligations  hereunder  If this ;  feaseil 
oar^eted  for  any  pause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1)  sufficient  acreage  around  each  well  as  to  wh  ch  tt^re  are  oUrations 
n  S2^5fi.5i2?l?9.or  mawmum  altowable  unrt  under  applicable  governmental  regulations,  (But  in  no  event  22  St  foX  acVes)  SwhmSS 

^™    ™?2  a  7  part  0 «  d  landJncluded in  a  Pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  onsaid  land 

PSX^SS^X^SSS!9  acreage  80  reteined  and  shaN  not  requi£d  t0  move  or  remove  any  existin9 ^^S^nSSS5 

inteJS;  feSfSJJSIt&iy^P8  arS  ^ree?  to.lefer»d  m*  t0  sa'd  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
2S2ffl£i  REST  S*  ^arged  pnmanly  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land  bS  Lessor 
SBjySL  ^tSSS^iiP^^JSfS  any  tinle  t0  WJ*™***  same  for  Lessor,  either  before  or  after  maturrly,  and  be  subrogated I  to ^the 
S^c^^SiDS?*?  and  «*d?diuct  amounts  so.  Paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  o  Lessor 

S^iWJShS&JtJCS lf  '^le  S?ve.re  a  ,e5s  'Htere!l  n  ?e  0 1 9as-  i*ur-  or  otKe?  minerals  in  al1  or  any  part  of  said  land  than i  the 
entire  and  undivided  fee  simple  estate  Miether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  c ^  Sortfon ^whid^etoel! 
SJW^SSS  S?R2ifr  T^'  ^ars*tote  ^divided.fee  simple  estate  therein.  All  rWinWrest  SmSS^tto  ^vS^ 

SgSl Th,s  lease  sha»  te  ea^       whoV  executes  1  JK& 

u«,n  IL&ZS^Ji? Iease  i  V  °L  ?fter  tne  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 

^  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rute  or  regulation 
S2^h?,2^lS?,uent,y  dl?term,necl  0  be  invalrd)  or  (2)  any  other  cause,  whether  similar  or  dissim lar,  "(except  f&ncEn TbeTnd  the 
K^S^01  of  Lesfef'  ^t^T1^ term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  Wor  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  oaalrred 

\*n*  H^SPLSSS?8  mat  INs  !?ase  °°^e^and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
&e^^ 

J Notw'^standing  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 

S  Tn?it?fi'^^Le!.s?r'  a  w£n  whl^h  ta?  •bee,n  d.rJled  and  lre8^e.e  interids  ^  frac  shall  be  deemed  a  well  capable  of  producing  in  payinq 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  y    w  y  y 

mctrwl^Jl  ^owho  ilw  ^"JE"1?"* in  theJficin&  of,sa'd  'and,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
LerSitniCJ0rLas  may  be  set(f0,!fJFn  trl!s  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 

and  Lessee  mav  encounter  lirffipJl  tv  ser.lirmn  cnrfa^o  \r>r-a1\n.r,tc\  fnr  Hrl  llnn    r^rl/i.^        «»K —   TL.„^y  '         u&  ,  :wu 


drilling, 
any  such 

Pj^^JfttswJ  operations  are  associ^  oTdriiilng,  rework^  producing"  or  other  operattons 

r^i^i^thic0^1^^^^^^  shM for  Purposes  of  this. lease  be  deemed  operations  conducted  on  said  land.  Nothing 

contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease 
except  as  expressly  stated,  ' 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSOR(S) 

BY:  MICHAEL  N.  JACOBS  BY:  THERESA  L.  JACOBS 

STATE  OF  Texas_  } 

}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF   Tarrant_  } 

This  instrument  was  acknowledged  before  me  on  the  day  of   I\]cvc<m**<1'        2008  bv  Michael  N,  Jacobs  and  Theresa  L 

Jacobs,  husband  and  wife. 


WILLIAM  MICHAEL  BRANTON 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
August  26,  2012 


Signature 

NotaVyJ'ublic 
Printed    *V  tort/}*x.<  £>~*<i\tv>- 


16. 


17. 


ADDENDUM 

ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE  (?  DAY  OF  fl<?l/-  2008 
r!!*™  Mlchael  N-  Ja"b»  and  Theresa  L  Jacobs,  husband  and  wife,  AS  LESSOR,  and  XTO  ENERGyTnc  as  lessee  mwmS 
0.55  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  Dempsey  C.  Pace  SURVEY,  A-1245\7n  TARRANT ^COUNTY,  TEXaI  *  C°VER'NG 

Tm^SSS  if  ARCHED."  SUPERSEDE  C0MPI-ETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE  LEASE  TO  WHICH 

15'        n^H^T\  No'withs,andin9  ?ny  other  P^ision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and  gas"  means  oil 
gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore. 

fn^TJwJS.  ^h3'^5  T  0i}?a?  and°ther  ^bstances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as 
^'JS^^X^Z^  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  twenty  five  percen 
25  A>)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's 
ransportation  faolit.es,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the we  head ma  ket  DrioJ 
then  prevailing  ,n  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  The neawst  fa ^  d  ifwSch  therel 
such  a  prevaihng  pnce)  for  production  of  similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  il  I  oth^»teta» 

,hZthrtfSy'  f16  r0ya"y  'l'"  b!  Percen{  (25%)  of  the  proceed*  feali2ed  ^^^^^^^^Mi 

tl       rf  VIFT™?*  Part  °f  ad  valorem  taxes  and  P**"*™.  severance  or  other  excise  taxes,  and  less  the  peSed 
unaffiliated  third  party  deductions  descnbed  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  producTon^ 

£  LmrfinlThheadtrrket  pn?J  P,aJd  f0r  pr0dUOtion  of  s'milar  Ouality in  ,ne  same  field  (°r  ftherB  is  no  such  pri* E p^!Z  fn 

EiTtiTll.  ^  ?8ldJ !n.WhiC*l .,h6re  iS  8UCh  3  pr6Vailing  price)  pursuant  t0  comparable  purchase  wmraTSSad 
into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder. 

I  ^f^nTffi?11;  flaf  ,and  0,hf  8UD*tancw  Droduced  and  saved  hereunder  which  are  processed  in  a  processing  plant  in  which 

thJ m 1*2  Z  f  ?fh°f  L6HSef '  h3S  3  d'reCt  °r  indireC' interest'  Sha"  be  calculated  based  uP°n  «»  higher    »e  proceeds  received  or 
of  the  P,roduct;  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are 
^^SStZ^^T    Lessee  royalties  shall  be  paid  based  upon  the  higher  of  the  market  value  of  the  products  sc sof I  an? 
2iS?S?,^r^  Vh  KS$f 6  f°r  Sa'd  Pr°dUCtS'  Notwi,hs,andin9  anything  to  the  contrary  herein,  except  for  nonaffiliated thtd-paSy 

2?nrL^S^n2  P    .  I       f '  11*™  6Vent  Sha"  any  °f  Lessor's  royal,y  bear  any  Part  of  *•»  coals  of  production  or  anJ 
?  *     '  ,nc'L,d!n9.cos,s  of  l,ftin9'  gathering,  dehydration,  compression,  separation,  delivery,  transportation  manufacture 
SPIES'   f  T-9  orrarket,n9'  or  1o[  instruction,  operation  or  depreciation  of  any  plant  or  other  I^Ti^S^Z' 

'  2,!  n  tatmt9h°"  V  938  Pr°dUf d  r°m  tht'eased  Premises  or  lands  pooled  ,herewith  ln  no  ^nt  shall  Lessor  S  a  priS 
greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

Sh^?6^  h^ein'  "affiliatf " mea"!  (i)  a  corPoration.  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten  percent  (10%) 
of  the  outstanding  vo ting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the  outstanding  voting 

„■ iJJSrT'  IT  TlT;,Partr:erShip  °r  °thef  enti,y  in  which'  t09e,her  wSh  Le»».  ™»  ttan  tS  Z  (1 0%)  o ?  tli 
LT  ^l V^"9  inteteSt  °f  b?h  thS  LeS56e  8nd  the  0,her  "^ration,  joint  venture,  partnership  or  other  entity  downed  or  control 
by  the  same  person  or  group  of  persons. 

fh«™ShRfrlty"  k,  at  lh6rd  °f  th?  Primary  tefTn  or  any  time  tnereafter  one  °r  ™re  wells  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but  such  well  or  wells  are  either 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  t be ^Sno^pSS; 
quantit.es  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of  proZng 
^n^T'        9  'T?  °f  n' TV  m  consecu'ive  da*s  such  «•«  or  wells  are  shut-in  or  production  therefrom  is  not  be  ng 

fhi Jl  if*7i?!n  Les8-e!  *h!"f ay  Siut"n  roya,ty  of  five  dollar5  <$2500>  P*r  acre  ^  <»w™d  *  this  Lease  on  or  before 
he  end  of  said  90-day  penod  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due  provided,  however  that 

llJL  nf^i.  rt be,"9  ma,ntainad  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the 
£l!fi?T?  ?  pooled  therewith,  no  shut-.n  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 

such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the 
expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more 
than  one  single  period  of  up  to  two  (2)  consecutive  years.  y  y 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of  the  leased 
premises  without  the  pnor  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased  premises.  Notwithstanding 

r  liTi  llT  °f  SU,rf? 06  ^"J^  be  construed  as  a  ^iver  of  the  rights  of  Lessee  to  utilize  the  subsurface  of  the  leased 

mhTS?  ni?r  h         '  f  ^]  ^  the  Tight  to  expl°"'  explore  fcT'  develoP  and  Produce  oil.  gas  and  other  covered 

S  ,uHnde/  thBi!e™e  irom  wells  from  surface  "oca«ion»  off  the  leased  premises,  including,  but  not  limited  to,  directional  or 
honzontal  drilling  ac  ivrty  which  comes  under  the  surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any 
surface  nghts  associated  with  instruments  other  than  this  lease.  y 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of  Ihe  primary 
term  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below 
one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties^  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease  Lessee 
acknow  edges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation  to  satisfy  itself  as  to 
the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures,  All  warranties  that  might  arise  by  common  law  or  by  statute,  including 
but  not  nmrted  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are  excluded.  If  Lessor  owns  an  interest  in  the  Land 
less  than  the  entire  fee  simple  estate,  then  the  royalties  (including  shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately 
All  royalty  interest  covered  by  this  lease  (whether  or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will 
use  all  its  reasonable  efforts  to  assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this 
lease;  provided,  however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or  interest  and  other 
charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the  option  of  applying  the  royalties 
accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the  rights  of  the  holder  thereof. 

Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with  their  officers 
employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective  heirs,  successors  and 
assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  action  of  every  nature,  or  other 
harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought,  including,  but  not  limited  to,  all  losses  and 
expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or 
resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that 
may '  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other 
22™^  ^rftl!iJctly  liabl<'  act  or  mission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property 
damage,  personal  Injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought 
under  any  theory  including  tort,  contract,  statute  or  strict  liability,  Including  attorney  fees  and  other  legal  expenses 
including  those  related  to  environmental  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in 
any  way  related  to  Lessee's  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  In  any  way  related 
,i^L8M  8  operation8  or  anV  otner  of  L«w«'«  activities  In,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations 
site;  those  ansing  from  Lessee's  use  of  the  surface  or  subsurface  of  the  teased  premises;  and  those  that  may  arise  out  of  or 
be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  Its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their  respective 
successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable  for,  exonerate,  indemnify 
defend  and  hold  harmless  the  Lessor  Parties  In  the  same  manner  provided  above  in  connection  with  the  activities  of  Lessee 


21. 


INDEMNIFIED  PARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 


22.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply  with  the  City  of 
Fort  Worth  Drilling  Ordinance,  as  amended. 

23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does  hereby  appoint  and 
designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose  of  allowing  Lessee  to  contact 
Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination  agreement  or  other  similar  document  for 
purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's  interests  in  this  lease.  Lessee  will  mail  a  copy  of  the 
executed  and  recorded  lien  subordination  agreement  or  similar  agreement  when  finalized.  When  Lessee  has  finalized  its  lien 
subordination  agreement  or  similar  agreement  with  Lessor's  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  in 
all  respects  terminate  and  automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien 
subordination  agreement  or  similar  agreement. 

24.  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor  acknowledges  that 
the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms  negotiated  with  Lessee  with  respect  to  this 
Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations  between  Lessee  and  a  group  known  as  the  Greater  Lake 
Country  Gas  Leasing  Task  Force  ("GLCGLTF"),  which  consisted  of  a  committee  of  unpaid  volunteers,  including  Brad  Shaw  Carl 
Wilson,  Dick  Deatrick,  Dennis  Shingleton,  Nora  Donavan,  Margaret  Hamtin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox  Craig  Zieres  Dave 
Newell,  Ginger  Mayronne,  Robert  Fife,  Fred  Villarreal  (the  "GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts'  of  the 
GLCGLTF  in  negotiating  and  obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  representatives 
family  members,  predecessors,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the  GLCGLTf' 
and  any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives,  specifically  including  any 
attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids  and  negotiation  of  lease  terms  (the 
"GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations,  losses,  causes  of  action,  costs,  expenses,  attorney's 
fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract,  tort,  statute  or  other  legal  or  equitable  theory  of  recovery 
whether  known  or  unknown,  which  Lessor  has,  has  had,  or  claims  lo  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate 
to  (a)  the  Negotiated  Terms,  (b)  the  negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the 
Negotiated  Terms,  Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any  statements  or 
representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's  decision  to  enter  into  this  Lease 
is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to  have  said  Lease  reviewed  by  counsel  of 
Lessor's  choosing. 

Executed  on  the  date  first  written  above. 


